


































19.1 A director may at any time resign the office by giving to the company notice in writing or, if 
permitted pursuant to the notice provisions, in an Electronic Record delivered in either case in 
accordance with those provisions. 

19.2 Unless the notice specifies a different date, the director shall be deemed to have resigned on 
the date on which the notice is delivered to the company. 

20 Disqualification and Removal of Directors 

20.1 The office of a director shall be immediately vacated if: 

20.1.1 he ceases to be a director by virtue of any provision of the Law or he becomes 
prohibited by law from or disqualified from being a director; or 

20.1.2 he becomes bankrupt or makes any arrangement or composition with his creditors 
generally; or 

20.1.3 he resigns from office by written notice to the company delivered to the Office by hand, 
post or facsimile; or 

20.1.4 he shall for more than six consecutive months have been absent without permission of 
the directors from meetings of directors, and/or of any committee established of which 
he is a member, held during that period and the directors resolve that his office be 
vacated; or 

20.1.5 (where a corporate director) the corporate director fails to comply with the provisions of 
the Law including, without limitation, Article 73(4) of the Law; or 

20.1.6 the company so resolves by ordinary resolution. 

20.2 The company may by ordinary resolution remove any director from office notwithstanding any 
agreement between the company and such director but such removal shall be without prejudice 
to any claim such director may have for damages for breach of contract between him and the 
company. 

21 Remuneration of Directors 

21.1 Directors are entitled to such remuneration as the directors determine: 

21.1.1 for their services to the company as directors, and 

21.1.2 for any other service which they undertake for the company. 

21.2 Subject to the articles, a director's remuneration may: 

21.2.1 take any form, and 

21.2.2 include any arrangements in connection with the payment of a pension, allowance or 
gratuity, or any death, sickness or disability benefits, to or in respect of that director. 

21.3 Unless the directors decide otherwise, directors' remuneration accrues from day to day. 

22 Directors' Expenses 

The directors may be paid all reasonable travelling, hotel and other expenses properly incurred 
by them in connection with their attendance at meetings of directors or committees of directors 
or general meetings or separate meetings of the holders of any class of shares or of debentures 
of the company or otherwise in connection with the discharge of their duties. 
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23 Directors' Appointment and Interests 

23.1 Subject to the provisions of the Law, the directors may appoint one or more of their number to 
the office of managing director or to any other executive office of the company and may enter 
into an agreement or arrangement with any director for his employment by the company or for 
the provision by him of any services outside the scope of the ordinary duties of a director. Any 
such appointment, agreement or arrangement may be made upon such terms as the directors 
determine and they may remunerate any such director for his services as they think fit. Any 
appointment of a director to an executive office shall terminate if he ceases to be a director but 
without prejudice to any claim to damages for breach of the contract of service between the 
director and the company. 

23.2 Subject to the provisions of the Law, and provided that he has disclosed in accordance with the 
Law the nature and extent of any material interests of his, a director notwithstanding his office: 

23.2.1 may be a party to, or otherwise interested in, any transaction or arrangement with the 
company or in which the company is otherwise interested; 

23.2.2 may be a director or other officer of, or employed by, or a party to any transaction or 
arrangement with, or otherwise interested in, any body corporate promoted by the 
company or in which the company is otherwise interested; and 

23.2.3 shall not, by reason of his office, be accountable to the company for any benefit which 
he derives from any such office or employment or from any such transaction or 
arrangement or from any interest in any such body corporate and no such transaction 
or arrangement shall be liable to be avoided on the ground of any such interest or 
benefit. 

23.3 An interest of which a director has no knowledge and of which it is unreasonable to expect him 
to have knowledge shall not be treated as an interest of his. 

24 Directors' Gratuities and Pensions 

The directors may provide benefits, whether by the payment of gratuities or pensions or by 
insurance or otherwise, for any director who has held but no longer holds any executive office 
or employment with the company or with any body corporate which is or has been a subsidiary 
of the company or a predecessor in business of the company or of any such subsidiary, and for 
any member of his family (including a spouse and former spouse) or any person who is or who 
was dependent on him, and may (as well before as after he ceases to hold such office or 
employment) contribute to any fund and pay premiums for the purchase or provision of any 
such benefit. 

25 Proceedings of Directors and Interests 

25.1 Subject to the provisions of the articles, the directors may regulate their proceedings as they 
think fit. A director may, and the secretary at the request of a director shall, call a meeting of 
the directors. Questions arising at a meeting shall be decided by a majority of votes. In the 
case of an equality of votes, the chairman shall have a second or casting vote. A director who 
is also an alternate director shall be entitled in the absence of his appointor to a separate vote 
on behalf of his appointer in addition to his own vote. 

25.2 If a director is by any means in communication (including, without limitation, any Electronic 
Facility) with one or more other directors so that each director participating in the 
communication can hear what is said by any other of them, each director so participating in the 
communication shall be deemed to be present at a meeting with the other directors so 
participating. 

25.3 Whenever two or more persons hold the office of director in the company the quorum necessary 
for the transaction of the business of the directors shall be two or such greater number as may 
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be fixed by the company in general meeting from time to time. When only one director is in 
office, he shall have and may exercise all the powers in and over the affairs of the company as 
by these articles are conferred on the directors for so long as the company is a Private 
Company. A person who holds office only as an alternate director shall, if his appointor is not 
present, be counted in the quorum. 

25.4 The continuing directors or a sole continuing director may act notwithstanding any vacancies 
in their number, but, if the number of directors is less than the number fixed as the quorum or 
less than the minimum number of directors fixed by the company in general meeting or less 
than the number required by the Law, the continuing directors or director may act only for the 
purpose of filling vacancies or of calling a general meeting. 

25.5 The directors may appoint one of their number to be the chairman of the board of directors and 
may at any time remove him from that office. Unless he is unwilling to do so, the director so 
appointed shall preside as chairman at every meeting of directors at which he is present. If 
there is no director holding that office, or if the director holding it is unwilling to preside or is not 
present within five minutes after the time appointed for the meeting or is unable to attend a 
meeting, the directors present may appoint one of their number to be chairman of that meeting. 

25.6 All acts done by a meeting of directors, or of a committee of directors, or by a person acting as 
a director shall, notwithstanding that it be afterwards discovered that there was a defect in the 
appointment of any director or that any of them were disqualified from holding office, or had 
vacated office, or were not entitled to vote, be as valid as if every such person had been duly 
appointed and was qualified and had continued to be a director and had been entitled to vote. 

25. 7 A resolution in writing signed by all the directors entitled to receive notice of a meeting of 
directors or of a committee of directors and/or other persons to whom the directors have 
delegated any of their powers shall be valid and effectual as if it had been passed at a meeting 
of directors or (as the case may be) a committee of directors (and/or other persons) duly 
convened and held and may consist of several documents in the like form each signed by one 
or more directors or other persons; but a resolution signed by an alternate director need not 
also be signed by his appointor and, if it is signed by a director who has appointed an alternate 
director, it need not be signed by the alternate director in that capacity. 

25.8 Every director shall disclose to the company all interests which are required to be so disclosed 
by virtue of the provisions of the Law. The disclosure shall be made in any manner allowed or 
directed by the Law. 

25.9 A director may vote as a director in regard to any transaction in which he is interested or upon 
any matter arising therefrom and if he shall so vote his vote shall be counted and he shall be 
counted in the quorum present at the meeting. 

25.10 Any corporation which is a director of the company may by resolution of its directors or other 
governing body authorise such person as it thinks fit to act as its representative at any meeting 
of directors or committees of directors of the company, and the person so authorised shall be 
entitled to exercise the same powers on behalf of the corporation which he represents as that 
corporation could exercise if it were an individual director of the company. The directors may 
require such evidence as they consider necessary of such representative's authority to 
represent a corporate director. 

26 Secretary 

Subject to the provisions of the Law, the secretary shall be appointed by the directors for such 
term, at such remuneration and upon such conditions as they may think fit; and any secretary 
so appointed may be removed by them. 

27 Minutes 

The directors shall cause minutes to be made in books kept for the purpose in accordance with 
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the Law. 

28 Seal 

28.1 The company may have a common seal ("Common Seal") upon which the name of the 
company shall be engraved in legible characters. 

28.2 If the company engages in business outside the Island of Jersey, the directors may determine 
that it shall have for use in any country, territory or place outside the Island of Jersey an official 
seal ("Branch Seal") which shall be a facsimile of the Common Seal with the addition on its 
face either of the words "Branch Seal" or the name of the country, territory or place where it is 
to be used. 

28.3 The directors may determine that the company shall have, for use for sealing securities issued 
by the company or documents creating or evidencing securities so issued, an official seal 
("Securities Seal") which shall be a facsimile of the Common Seal with the addition of the word 
"Securities" on its face. 

28.4 No seal of the company shall be used except with the general or special authority of the 
directors or of a committee of one or more of the directors (and/or one or more other persons) 
authorised by the directors. The directors may from time to time (generally or in relation to any 
particular instrument or otherwise howsoever) provide for the person or persons who shall sign 
any instrument to which any seal of the company is affixed and until otherwise determined, 
every such instrument shall be signed by a director and by (or on behalf of) the secretary or a 
second director provided that: 

28.4.1 in the case of documents creating or evidencing securities issued by the company to 
which the Common Seal or the Securities Seal is affixed the directors may determine 
that the need for such signatures shall be dispensed with or that such signatures shall 
be affixed by means of some method of mechanical signature; and 

28.4.2 the directors may appoint in writing under the Common Seal an agent who may affix 
the Branch Seal to a document to which the company is a party. An agent appointed 
pursuant to this article shall be vested with such powers and discretions as the directors 
may from time to time determine. Unless otherwise resolved by the directors (generally 
or in relation to a particular instrument or otherwise howsoever), any such document to 
which the Branch Seal has been affixed by such agent shall be signed by such agent 
and if so signed there shall be no necessity for it to be signed by any other person on 
behalf of the company. Details of all documents to which the Branch Seal is affixed 
shall be sent to the secretary without delay. 

28.5 The directors may determine that either or both of the following applies: 

28.5.1 that the Common Seal, Branch Seal or Securities Seal need not be affixed manually 
but may be affixed by some other method or system of reproduction; 

28.5.2 that a signature required by these articles need not be manual but may be a mechanical 
or Electronic Signature. 

29 Dividends 

29.1 Subject to the provisions of the Law, the company may by ordinary resolution declare dividends 
in accordance with the respective rights of the members, but no dividend shall exceed the 
amount recommended by the directors. 

29.2 Subject to the provisions of the Law, the directors may pay such interim dividends as they think 
fit. If the share capital is divided into different classes, the directors may pay interim dividends 
on shares which confer deferred or non-preferred rights with regard to dividend as well as on 
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shares which confer preferential rights with regard to dividend, but no interim dividend shall be 
paid on shares carrying deferred or non-preferred rights if, at the time of payment, any 
preferential dividend is in arrear. The directors may also pay at intervals settled by them any 
dividend payable at a fixed rate if it appears to them that the profits available for distribution 
justify the payment. Provided the directors act in good faith, they shall not incur any liability to 
the holders of shares conferring preferred rights for any loss they may suffer by the lawful 
payment of an interim dividend on any shares having deferred or non-preferred rights. 

29.3 Except as otherwise provided by the rights attached to shares, all dividends shall be declared 
and paid according to the nominal amount paid up on each share on which the dividend is paid. 
In the case of partly paid shares all dividends shall be apportioned and paid proportionately to 
the nominal amounts paid up on those shares during any portion or portions of the period in 
respect of which the dividend is paid, but, if any share is issued on terms providing that it shall 
rank for dividend as from a particular date, that share shall rank for dividend accordingly. 

29.4 A general meeting declaring a dividend may, upon the recommendation of the directors, direct 
that the dividend shall be satisfied wholly or partly by the distribution of assets and, where any 
difficulty arises in regard to the distribution, the directors may settle the same and in particular 
may issue fractional certificates and fix the value for distribution of any assets and may 
determine that cash shall be paid to any member upon the basis of the value so fixed in order 
to adjust the rights of members and may vest any assets in trustees. 

29.5 Any dividend or other moneys payable in respect of a share may be paid in any of the following 
ways: 

29.5.1 if the holder of that share or other person entitled to that share nominates a bank 
accounts for that purpose, by wire transfer to that bank account; or 

29.5.2 by cheque or by warrant sent by post to the registered address of the holder of that 
share or other person entitled to that share. 

29.6 For the purposes of article 29.5.1, the nomination may be in writing or in an Electronic Record 
and the bank account nominated may be the bank account of another person. 

29.7 For the purposes of article 29.5.2, the cheque or warrant shall be made to the order of the 
holder of that Share or other person entitled to that share or to his nominee, whether nominated 
in writing or in an Electronic Record, and payment of the cheque or warrant shall be a good 
discharge to the company. 

29.8 If two or more persons are the holders of the share or are jointly entitled to it by reason of the 
death or bankruptcy of the holder, a dividend (or other amount) payable on or in respect of that 
share may be paid as follows: 

29.8.1 to the registered address of one of those persons who is first named in the register of 
members or to the registered address of the deceased or bankrupt holder, as the case 
may be; or 

29.8.2 to the address or bank account of another person nominated by the joint holders, 
whether that nomination is in writing or in an Electronic Record. 

29.9 Any joint holder or other person jointly entitled to a share as aforesaid may give receipts for any 
dividend or other moneys payable in respect of the shares. 

29.10 No dividend or other moneys payable in respect of a share shall bear interest against the 
company unless otherwise provided by the rights attached to the share. 

29.11 Any dividend which has remained unclaimed for 10 years from the date when it became due 
for payment shall, if the directors so resolve, be forfeited and cease to remain owing by the 
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company. 

30 Accounts and Audit 

30.1 No member shall (as such) have any right of inspecting any accounting records or other book 
or document of the company except as conferred by law or authorised by the directors or by 
ordinary resolution of the company. 

30.2 Save as provided in this article it shall not be necessary for the accounts of the company to be 
audited. 

30.3 Auditors shall be appointed to examine and report upon the accounts of the company if: 

30.3.1 the directors so resolve; or 

30.3.2 an ordinary resolution of the company so requires; or 

30.3.3 the company is or becomes a Public Company. 

30.4 Subject to the provisions of the Law, the accounts of the company, if audited, shall be audited 
in such manner and by such person or persons as may be determined by the directors. 

31 Capitalisation of Profits 

31.1 The directors may with the authority of an ordinary resolution of the company: 

31.1.1 subject as hereinafter provided, resolve to capitalise any undivided profits of the 
company not required for paying any preferential dividend (whether or not they are 
available for distribution) or any sum standing to the credit of the company's share 
premium account or capital redemption reserve; 

31.1.2 appropriate the sum resolved to be capitalised to the members in proportion to the 
nominal amounts of the shares (whether or not fully paid) held by them respectively 
which would entitle them to participate in a distribution of that sum if the shares were 
fully paid and the sum were distributable and were distributed by way of dividend and 
apply such sum on their behalf either in or towards paying up the amounts, if any, for 
the time being unpaid on any shares held by them respectively, or in paying up in full 
unissued shares or debentures of the company of a nominal amount equal to that sum, 
and allot the shares or debentures credited as fully paid to those members, or as they 
may direct, in those proportions, or partly in one way and partly in the other; but the 
share premium account, the capital redemption reserve, and any profits which are not 
available for distribution may, for the purposes of this article, only be applied in paying 
up unissued shares to be allotted to members credited as fully paid up; 

31.1. 3 make such provision by the issue of fractional certificates or by payment in cash or 
otherwise as they determine in the case of shares or debentures becoming distributable 
under this article in fractions; and 

31.1.4 authorise any person to enter on behalf of all the members concerned into an 
agreement with the company providing for the allotment to them respectively, credited 
as fully paid, of any shares or debentures to which they are entitled upon such 
capitalisation, any agreement made under such authority being binding on all such 
members. 

32 Notices 

32.1 Any notice to be given to or by any person pursuant to the articles shall be in writing except that 
a notice calling a meeting of the directors need not be in writing. 

19 



32.2 A member shall be entitled to receive any notice to be given to him pursuant to the articles 
notwithstanding that his registered address is not in the Island of Jersey or elsewhere in the 
British Isles. The company may give notice to a member personally (which shall include a video 
link communication), by facsimile transmission or by sending it by post, either in a prepaid 
envelope addressed to the member at his registered address or by leaving it at that address or 
by electronic mail (or other similar form of computer or electronic communication system in 
use). Where a notice is given by facsimile transmission or electronic mail (or similar), a copy 
of the notice must also be sent by post in the manner aforesaid (but this shall not affect the due 
service of such notice as provided by article 31.5 below). In the case of joint holders of a share, 
all notices shall be given to the joint holder whose name stands first in the register of members 
in respect of the joint holding and notice so given shall be sufficient notice to all the joint holders. 

32.3 A member present, either in person or by proxy, at any meeting of the company or of the holders 
of any class of shares in the company shall be deemed to have received notice of the meeting 
and, where requisite, of the purposes for which it was called . 

32.4 Every person who becomes entitled to a share shall be bound by any notice in respect of that 
share which, before his name is entered in the register of members, has been duly given to a 
person from which he derives his title. 

32.5 Proof that an envelope containing a notice was properly addressed, prepaid and posted shall 
be conclusive evidence that the notice was given. A notice given by post shall be deemed to 
be given at the expiration of 48 hours after the envelope containing it was posted. A notice 
given by facsimile shall be deemed to have been given on transmission and a written 
transmission report indicating that the facsimile message has been received in full by the 
correct number shall be conclusive evidence that the notice was given. A notice given by 
electronic mail (or similar system) shall be deemed to have been given on a confirmation of 
receipt of the message being received by the sender on his machine. 

32.6 A notice may be given by the company to persons entitled to a share in consequence of the 
death or bankruptcy of a member by sending or delivering it, in any manner authorised by the 
articles for the giving of notice to a member, addressed to them by name, or by the title of 
representatives of the deceased, or trustee of the bankrupt or by any like description at the 
address supplied for that purpose by the persons claiming to be so entitled. Until such an 
address has been supplied, a notice may be given in any manner in which it might have been 
given if the death or bankruptcy had not occurred. 

32.7 Without limitation to articles 15.1 to 15.4 inclusive (relating to the appointment and removal of 
alternate directors by directors), a notice may only be given to the company in an Electronic 
Record if: 

32.7.1 the directors so resolve; 

32. 7.2 the resolution states how an Electronic Record may be given and, if applicable specifies 
an email address of the Company; and 

32. 7.3 the terms of that resolution are notified to the members for the time being and, if 
applicable, to those directors who were absent from the meeting at which the resolution 
was passed. 

32.8 If the resolution is revoked or varied, the revocation or variation shall only become effective 
when its terms have been similarly notified. 

32.9 A notice may not be given by Electronic Record to a person other than the company unless the 
recipient has notified the giver of an Electronic address to which notice may be sent. 
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33 Authentication of Electronic Records 

33.1 Without limitation to any other provision of these articles, any notice, written resolution or other 
document under these articles that is sent by Electronic means by a member, or by the 
secretary, or by a director or other officer of the company, shall be deemed to be authentic if 
either Article 33.2 or Article 33.3 applies. 

33.2 An Electronic Record of a notice, written resolution or other document sent by Electronic means 
by or on behalf of one or more members shall be deemed to be authentic if the following two 
conditions are satisfied: (i) the member or each member, as the case may be, signed the 
document in a manner permitted by article 33.4 and (ii) article 33.5 does not apply. 

33.3 An Electronic Record of a notice, written resolution or other document sent by Electronic means 
by or on behalf of the secretary or an officer or officers of the company shall be deemed to be 
authentic if the following conditions are satisfied: (the secretary or the officer, as the case may 
be, signed the document in a manner permitted by article 33.4 and (ii) article 33.5 does not 
apply. 

33.4 For the purposes of these articles about the authentication of Electronic Records, a document 
will be taken to be signed if it is signed manually or in any other manner permitted by these 
articles and to the extent permitted by law, a signature required by these articles need not be a 
manual signature but may be a mechanical signature or Electronic Signature. 

33.5 A notice, written resolution or other document under these articles will not be deemed to be 
authentic if the recipient, acting reasonably: 

33.5.1 believes that the signature of the signatory has been altered after the signatory had 
signed the original document; or 

33.5.2 believes that the original document, or the Electronic Record of it, was altered, without 
the approval of the signatory, after the signatory signed the original document; or 

33.5.3 otherwise doubts the authenticity of the Electronic Record of the document, 

and the recipient promptly gives notice to the sender setting the grounds of its objection. If the 
recipient invokes this article, the sender may seek to establish the authenticity of the Electronic 
Record in any way the sender thinks fit. 

34 Winding Up 

If the company is wound up, the company may, with the sanction of a special resolution and 
any other sanction required by the Law, divide the whole or any part of the assets of the 
company among the members in specie and the liquidator or, where there is no liquidator, the 
directors may, for that purpose, value any assets and determine how the division shall be 
carried out as between the members or different classes of members, and with the like sanction, 
vest the whole or any part of the assets in trustees upon such trusts for the benefit of the 
members as he with the like sanction determines, but no member shall be compelled to accept 
any assets upon which there is a liability. 

35 Indemnity 

35.1 In so far as the Law allows, every present or former officer of the Company shall be indemnified 
out of the assets of the Company against any loss or liability incurred by him by reason of being 
or having been such an officer, including: 

35.1.1 any liabilities incurred in defending any proceedings (whether civil or criminal) : 

35.1.1.1 in which judgment is given in the person's favour or the person is acquitted; 
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35.1.1 .2 which are discontinued otherwise than for some benefit conferred by the 
person or on the person's behalf or some detriment suffered by the person; 
or 

35.1.1.3 which are settled on terms which include such benefit or detriment and, in the 
opinion of a majority of the directors of the company (excluding any director 
who conferred such benefit or on whose behalf such benefit was conferred or 
who suffered such detriment), the person was substantially successful on the 
merits in the person's resistance to the proceedings; 

35.1 .2 any liability incurred otherwise than to the company if the person acted in good faith 
with a view to the best interests of the company; 

35.1.3 any liability incurred in connection with an application made under article 212 of the 
Law in which relief is granted to the person by the court; or 

35.1.4 any liability against which the company normally maintains insurance for persons other 
than directors. 

36 Insurance 

36.1 The directors may decide to purchase and maintain insurance, at the expense of the company, 
for the benefit of any relevant officer in respect of any relevant loss. 

36.2 In this article: 

36.2.1 "relevant officer" means any director or other officer or former director or other officer 
of the company or an associated company but excluding any person engaged by the 
company or an associated company as auditor (whether or not he is also a director of 
other officer) to the extent that he acts in his capacity as auditor; 

36.2.2 "relevant loss" means any loss or liability which has been or may be incurred by a 
relevant officer in connection with that relevant officer's duties or powers in relation to 
the company, any associated company or any pension fund or employees' share 
scheme of the company or associated company; and 

36.2.3 companies are associated if one is a subsidiary of the other or both are subsidiaries of 
the same body corporate. 
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The persons whose names and addresses appear below are the subscribers to the Memorandum of 
Association of the Company and wish to incorporate the Company with the above form of Articles of 
Association. 

Name and Address of 
Subscriber 

IQ EQ Fund Nominees (Jersey) Limited 

2nd Floor 

Gaspe House 

66-72 Esplanade 

St. Helier 

Jersey 

JE11GH 

Dated this I/ f/. day of j v ~ 2022 

Witness to all the above signatures: 

~ Signature:-- ---- -----

Full name: --~~--'-'N~•u_t..--____ _ 

Address: 2nd Floor 

Gaspe House 

66-72 Esplanade 

St. Helier 

Jersey, JE1 1GH 

Signature 

Director # thorised Signatory 

v(;o>) tne " 

Director/ Authorised Signatory 
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